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Name of Offaring {0 check if this is an amendment and name has changed, and indicate change.}
Limited Partnershlp Interests of Yield Strategies Fund II, L.P.
Filing Under (Check bb'x(es) that apply): O Rule 504 J Rule 505 [ Rule 506 [ Section 4(6) [ ULOE
Type of Filing: 3 New Filing B Amendmant _

A. BASIC IDENTIFICATION DATA "

e ot et L) erese it oo Ao H“m"u”l ulm““ﬂ“"”W""l’lwm '
Name of Issuer [3 check it this is an amendment and name has changed, and indicate changa.
Yield Strategles Fund Il, L.P. 080561365 ~
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number {Including Area Codae)
2049 Century Park East, Suite 330, Los Angeles, California 90067 (310)785.9755
Address of Principat Offices (Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)
(if different from Executive Offices)

Brief Description of Business: Private Investment Company

Type of Business Organization

[ corporation [ limited partnership, already formed [ other (piease specity)
[ business trust O limited partnership, to be formed Limited liability company
Month Year
Actual or Estimated Date of Incorporation or Crganization: 0 8 ] : I 9 I 3 | [ Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-lettar U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must Fils: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission {(SEC) on the earlier of the date it is received by the SEC at the address given below or, if recsived at that address after the date on
which it is due, on the date it was mailed by United States ragistered or certified mail to that address.

Where to File: 1).8. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 205489.

Copies Required. Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

information Required: A naw filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption ({JLOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each stats whaere sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be completed.

ATTENTION

Fallure to file notice in the appropriate states will not resuit in a loss of the federal exemption. Conversely, failure
to file the appropriate faderal notice will not result In a loss of an available atate exemption unless such exemption
is prodicated on the filing of a federal notice.

SEC 1972 (5-05)
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' . Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number,

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following;
= Each promoter of the issuer, if the issuer has been organized within the past five years;
= Each beneficial owner having the power to vote or dispose, or direct the vote or dispesition o}, 10% or more of a class ot equily securities of the issuer;
* Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issusrs; and
+ Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [ Promoter [ Beneficial Owner T Executive Officer O Director ™ General and/or Managing Partner

Fuli Name (Last name first, if individual): Wagner, John

Business or Residence Address (Number and Street, City, Stale, Zip Cods): 2049 Century Park East, Suite 330, Los Angeles, California 90067

Check Box{es) that Apply: [ Promoter [ Bensficial Owner O Executive Officer [ Cirector X General and/or Managing Partner

Full Name (Last name first, if individual): Camden Asset Management, L.P.

Business or Raesidence Address (Number and Street, City, State, Zip Code): 2049 Century Park East, Suite 330, Los Angeles, California 90067

Check Box(es) that Apply: [ Promoter X Bensficial Owner [ Executive Officer [J Director [] General and/or Managing Partner

Full Nama (Last name first, if individual): First Data Corp

Business or Residence Address (Number and Street, City, State, Zip Code): 6200 South Quebec Street, Englewood, Colorado 80111

Check Box(es) that Apply: ] Promoter &) Beneficial Owner [ Executive Officar 1 Director [0 General and/or Managing Partner

Full Name (Last namae first, if individual}: Racers, Series 1998-P-10-3

Business or Residence Address (Number and Street, City, State, Zip Code): c/o The Bank of New York, 5 Penn Plaza, 13™ Floor,

New York, New York 10001

Check Box{es) that Apply:  [J Promoter [ Bensficial Qwner [] Executive Officer [ Director [ General and/or Managing Partner
Full Name (Last name first, if individual):

Business or RAesidence Address {Number and Sireet, City, State, Zip Coda):

Check Box{as) that Apply: [ Promoter (] Beneficia! Owner [0 Executiva Officer [ pirector [ General and/or Managing Partner
Full Name {Last name first, if individual):

Businass or Residence Address {Number and Street, City, State, Zip Coda):

Check Box(es) that Apply: [ Promoter [ Beneficial Qwner [J Executive Cfficer [ Director O General and/or Managing Partner
Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box{es) that Apply:  [J Promoter [ Beneficial Owner O Executive Officer {J Director O General and/or Managing Partner
Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box{es) that Apply: [ Promoter [ Beneficial Owner O Executive Officer ] Director O General and/or Managing Partner

{Use blank shest, or copy and use additional copies of this sheet, as necessary}
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B. INFORMATION ABOUT OFFERING

Has the issuer sold, or does the issuer intend to sell, lo non-accredited investors in this offering? ...................... OYes @ No
Answer also in Appendix, Column 2, it filing under ULOE.
What is the minimum investment that will be accepted from any individual? ... $ no minimum
Does the offaring permit joint ownership of @ SINGIE UNI7 ... ceeeeee s e eene st ees s ase s shab s e eans K Yes ONo
Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offaring. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or deater only.
Full Name {Last name first, it individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Selicited or Intends to Solicit Purchasers
{Check “All States” or check individual States)............co i O Al States
Oy Okl Ozr @R Ofca) Oco] Ot Oiog] Omcep OFy Oea Ompn O
Ong Oov Opa Oiks) Oyl Onra OME Omor CImA; O O MN) O Ms) O [MO)
OmT OMme] O OmH O OmM ONy) ONG OO OfoH O(ok] CHOoR] [(PA}
Oy Oisc Osel OmN QMg Own Orvn Oiva OwA Owy) Own Owyl O(PA)
Full Name (Last name first, if individual}
Business or Residence Address {Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
Statss in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check indiVIUAI SIEIES)............iiueiime e cretrer i e err s s e e e e s n it et eee e neens [ Al States
Ol Oak] Ozl OgaR) Oca) Ocol OeEn dee Oppc Oy OeAa OmH) am
Om Qv Ona) Oks) Okl Ora OmMe; Omo] QA Oy O N OMs) 0 mo)
Omm ONe] Omve OmH) O ONM Ny NG Omwor OoH Ok OoR) C{PA)
Omy DOisc Orsor N 8 Own avn Oiva Owa OQwv Own dwy] OPR)
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or intends to Solicit Purchasers
(Check “All States” or ¢check individual SEAtES)......o......i i e e [J Al States
Ol Ownk Oz OwA Owrca Oco Odicn OPel Omoc OFy Oea Omrn Ono
Om ON Opa Oxs) Oy) Owa OwE] OMMD) OMA) O OMN) O Ms] O (MO]
OmT ONe OOV OINH O CEFiNv OINY] CINC] O (ND) O (oH] O[0K] O(OR} [O[PA]
Omn Oirsc aisor AN Orxp Ownm Owvn Owva Owa Owv Own Owyl O [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [ and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Soid
DIEDL....... et e e s et oY s e st an Shere R r Rt n s aes $ $
Equity . 5 $
] Common O Preferred
Convertible Securities (iNCIUGING WAITANES) ...........coevnemee e et sser e sessessassrsesnns 9 $
PARNEISHID NBIBSIS oo cceerrere e sas s e reas s e b ess st e b et ss b eesba e e arsenernsstnnsans D $
Other (Specity) limited partnership Interests $ 300,000,000 $ 86,182,418
TOMAL .o e e e $ 300,000,000 $ §6,182,418
Answer also in Appendix, Column 3, if filing under ULOE
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0" if answer is “nona” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCIaditod INVESIONS ...ttt e e e e rns e eas s s et srr e as e enass s e sresanerer srasas 37 $ 86.182.418
NON-ACCTOAIET IMVESIONS .......oieee ettt e smese b s enesr e e ne e nsensaens o $ 0
Total {for filings under Rule 504 only} ..........ccconiniiiiiiincnnnn n/a 5 n/a
Answer also in Appendix, Column 4, if filing under ULOE
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIB SO ..ot ctae e rerne s ss e re st br e ceeeass e s ess s bas bt bea sas as e e ame S e natbensneanesaa e e b et b easaeennsenmessbbn s bmrn sreenmee n/a $ n/a
FREBQUIAHION Aot ettt ree e brn e s s e e v e e re e s e nrse s et sransesra s et st seanesrenes n/a $ n/a
Rule 504 n/a $ n/a
LI~ ¢ O U OO U USROS STUUPOU n/a $ n/a
a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in ihis offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, funish an estimate and check the box to the left of the estimate.
TrANSION AGENT'S FOBS.....eeecetivvirretetiseteerestvarasresssesee et ess e vas et ensseraras s nn s e ssnints bessresenseseasserassstsresmannsas O $
Printing and Engraving CoStS.............cccvoveniiiercerereseresmsersssassnesssssssssssnnssesenssass ettt e ee s bt ] $
LOOAI FBES ..ot iiieeerinrreerer s etrsteeeeeersesssassesnesbamoneseerestes st bamnsessa s et ass st ebenansessaes e Rbs satenmsaesaesenesbtmetsamnns &= $ 84,752
ACCOUNTING F@OS.........oovetereitieeeeeeieesie ettt emem s esaessansa b s bsseseeassssssesesantesesanssesasensasaneassesresssseassensmensrasatonsnson O $
ENGINGEMANG FAS.........voeeieritires e e erirrssssrnsrssras et s e a s en s st srabsterassssnssesesastssirnssssmnsessnansessssnsrnsone L $
Sales Commissions {specify findars’ fees Separataly) ..o riennnr s s ssssreresnsmsess e srevases O $
Other Expenses (identify) ) U a $
TOMAL .ottt ee ettt et s s et e e e s ere e s e reebe e enee s ees et eaeseR et seeaens st et et sea et et anrt e s e et et b ranereserann 54| S 84,752
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b, Enter the difference between the aggregate offering price given in response to Part C—
Question 1 and total expenses furnished in response to Part C-Question 4.a. This difference is the
“adjusted gross procaeds t0 the ISSUBT,” . ...t sae e sb et

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. [f the amount for any purpese is not known, furmnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b. above.

Salanies And fBES.........oo et r e e e ta ettt rreentean

Purchase

Purchase,

a
Of 1eal ESMAE. ..ot e s ]
rental or leasing and installation of machinery and equipment.......... ]

a

Construction or leasing of plant buildings and facilities ........ccc.ceevee e verrvinnnienns

Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer

PUrSUANT 10 3 MEBIJBY ....coiiiiereiceccrine s srnae s et nes s e s purasee st ee s remssenvbmeee s sanen s s e
Repayment of indebtedness .........ccccovierirc v e st rrns s enecees

WOrking Capital...........ccovvivireire et vsrn e ae s eee s s r e rr e s reas s e

Other (specify):

Column TORIS ...t rr e ee s mrar e s v et eevnr s s ems e eres sanr e va e e s e e e e e e mrnn

Total payments Listed {(Column totals added). ... ievic e

gooaooo

Payments to Payments to
Officers, Others
Directors &
Affiliates
$ 0 a $ 0
$ o 0O $ 0
$ 0 ] $ 0
$ 0 O $ 0
$ 0 O $ 0
$ 0 O s 0
$ 0 @ S209 515 243
$ 0 O $ 0
$ 0 (] $ 0
$ 0 X $

$ 299,915,248

D, FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this nofice is filed under Rule 505, the foliowing signature
constitutes an undertaking by the issuer to fumnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the Information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)2) of Rule 502.

Issuer {Print or Type}

Signature m
Yieid Strategies Fund I, L.P. QUPJA———

Date

June 12, 2008

Name of Signer (Print or Type) Title of Signef l@}or Type)

Joff Andrews

Strategies Fund I, L.P.

Chief Financial Qfficer of Camden Asset Management, L.P., general partner of Yield

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

l of 2




E. STATE SIGNATURE

1. 1s any party described in 17 CFR 230.252(c), (d), {e) or (f) presently subject to any of the disqualification provisions of such rule?

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D

{17 CFR 239.500) at such times as required by state law.
3 The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information fumished by the issuer to offerees.
4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering

Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behaif by the undersigned duly
authorized person.

Issuer (Print or Type) Signature N Date
Yield Strategies Fund ), L.P. ‘ jﬂ;@@(ﬂ@”— June 12, 2008

Name cf Signer (Print or Type) Title of Signer ng‘ or Type)

i)
Joff Andrews Chlef Financial Officer of Camden Asset Management, L.P., general partner of
Yield Strategies Fund i}, L.P.

Instruction:
Print the names and titte of the signing representative under his signature for the state portion of this form. One copy of every notice on Ferm D must be

manually signed. Any copies nol manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.



APPENDIX
1 3 5
Disqualification
Type of security under State ULOE
Intend to selt and aggregate {if yes, aftach
to non-accredited offering price Type of investor and explanation of
investors in State offerad in state amaunt purchased in State waiver granted)
(Part B - Item 1) {Part C - Item 1) {Part C - ltem 2) {Part E - Item 1)
Number of Number of
Limited Partnership Accredited Non-Accredited
Stata Yes No Interasts Investors Amount lnvestars Amount Yes No
AL
AK
AZ
AR
CA X LP interests 19 $11,443,270 0 $0 X
co
CcT X LP Interests 1 $6,700,000 0 $0 X
DE X LP Interests 4 $48,660,296 0 30 X
Dc
FL
GA
HI
iD
IL X LP Interests 4 $12,250,010 0 $0 X
IN
1A X LP Interests 1 $100,002 o 50 X
KS
KY X LP Interests 1 $250,001 0 S0 X
LA
ME
MD
MA
Mi
MN X LP Interests 1 $41,314 0 $0 X
MS
MO
MT
NE
NV X LP Interests 2 $675,620 0 $0 X
NH
NJ
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. APPENDIX
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to selt and aggregate (if yes, attach
to non-accredited oftaring price Type of investor and explanation of
investors in State oftered in state Amount purchased in State waiver granted)
(Part B ~ Item 1} (Part C - Item 1} {Part G - Item 2) (Part E - Item 1)
Number of Number of
Limited Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yes No
NM
NY X LP Interests 1 $5,641,805 0 $0 X
NC
ND
OH X LP Interests 2 $109,800 0 $0 X
oK
OR
PA
al
sC
sD
TN
™
urt
vT
VA
WA X LP Interests 1 $28,711,845 0 $0 X
wv
wi
wYy
_!Egn X L.P. Interesis 1 $96,000 0 %0 X

END
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